Before the
Federal Communications Commission
Washington, D.C. 20554

In the Matter of
Application of AT&T Mobility Spectrum LLC ) WT Docket No. 15-181

and Agri-Valley Communications, Inc.
For Consent To Assign Licenses

N N

To: Marlene H. Dortch, Secretary

Agri-Valley Communications, Inc.’s Response to
General Information Request
Regarding the AT&T/Agri-Valley Communications Transaction
Agri-Valley Communications, Inc. (Agri-Valley), by its attorney, hereby submits its response
to the Commission’s August 12,2015 General Information Request regarding Agri-Valley’s pending

application File No. 0006785720 to assign various 700 MHz low band licenses to AT&T Mobility

Spectrum LLC (AT&T).! Kindly contact counsel listed below if any additional information is

required.
Respectfully submitted,
Timothy E. Welch
Hill & Welch
August 26, 2015 1050 Connecticut Ave. NW #1000

Washington, D.C. 20036
202-857-1470

202-321-1448 (cell preferred)
301-622-2864 (FAX)
welchlaw@earthlink.net

" AT&T Mobility Spectrum LLC and Agri-Valley Communications, Inc. Seek FCC Consent
to the Assignment of Six Lower 700 MHz C Block Licenses and Two Lower 700 MHz B Block
Licenses in Michigan, WT Docket No. 15-181, Public Notice, DA 15-911 (WTBrel. Aug. 12,2015)
(“Comment Public Notice™). The call signs being assigned are: WPWUS885 (CMA094), WPWUS887
(CMAA475), WPWUS891 (CMA474), WPWUS892 (CMA477), WPWUS893 (CMA478), WPYZ848
(CMA476), WQIZ355 (CMA181),and WQIZ356 (CMA474) — the first six listed call signs are 700
MHz C Block licenses and the last two listed licenses are 700 MHz B Block licenses.



1. Explain in detail the decision made by Agri-Valley to assign the Lower 700 MHz B and C Block
spectrum that is the subject of this application to AT&T, including any attempts made to enter into
a sale of this spectrum or alternative arrangements with parties other than AT&T.

Response 1.

Agri-Valley Communications, Inc. (Agri-Valley) is the original licensee of each of the
subject 700 MHz licenses at issue in the pending license assignment application and Agri-Valley
acquired the subject licenses as a small business participant in the Commission’s spectrum auctions
process. Asnoted inthe Comment Public Notice, the subject licenses cover 37 counties in Michigan
(the northern portion of the lower peninsula). Over time Agri-Valley Broadband, Inc. (AVBI), Agri-
Valley’s wholly owned subsidiary, put into operation seventy-four (74) transmission sites which
provided fixed high speed wireless broadband Internet access service to a large portion of the
approximately 1.682 million pops which reside in the 37 county licensed area. As of mid-2014
AVBI’s 700 MHz system was serving 28 of the 37 licensed counties and at its peak AVBI’s fixed
high speed broadband Internet service was serving approximately 2,000 customers. The physical
and related network assets associated with AVBI’s 700 MHz fixed high speed broadband Internet
access service were owned/operated by AVBI, but excluding the subject 700 MHz licenses which
were and are owned by Agri-Valley.

By early-to-mid 2014 it became apparent that the economics of AVBI’s 700 MHz fixed high
speed broadband Internet business were not working out as required and AVBI was forced to quit
the operation. To assist with the wind down of the business Agri-Valley retained Alpina Capital
(Scott Soden, Managing Partner— 303-242-5758; www.alpinacapital.com). Agri-Valley had
previously retained Alpina Capital to provide similar communications-related investment banker

transaction services regarding other Commission licenses. Alpina Capital’s mission was, to the
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extent possible, find buyers who would make cash offers for Agri-Valley’s licenses as well as make
cash offers for the associated physical and good will assets of AVBI. As part of its marketing
campaign regarding the 700 MHz licenses Alpina Capital prepared a marketing brochure entitled
700 MHZ Spectrum Opportunity in Fall 2014 seeking the eventual sale of the 700 MHz licenses.
Alpina Capital prepared another marketing brochure entitled Michigan Network Purchase
Opportunity in Fall 2014 seeking the eventual sale of AVBI’s physical and good will assets. Copies
of these marketing brochures are attached to this statement for Commission and public review.
After preparation of these marketing materials Alpina Capital proceeded to contact entities
which Alpina Capital considered might be interested in acquiring the licenses and/or the associated
system assets in the mid-November 2014 time frame. It is Agri-Valley’s understanding that these
potentially interested entities were sent copies of the marketing brochures via email and that Alpina
Capital made follow up contacts by either phone or email. Agri-Valley was not directly involved
in this preliminary research process and Agri-Valley did not participate in any phone calls and was
not copied on email correspondence during the preliminary research. Companies contacted
regarding the possible sale of the 700 MHz licenses and associated assets during the preliminary
research phase included AT&T, PCS Partners, Sprint Nextel, TDS/USCC, T-Mobile USA, Triad 700
LLC, Continuum 700, and Verizon Wireless. Regarding the 700 MHz licenses, it is Agri-Valley’s
understanding that only AT&T expressed a substantial interest in acquiring them, AT&T was the
only entity which made an offer for the 700 MHz licenses, and a purchase contract between Agri-
Valley and AT&T was executed as of April 30, 2015. While T-Mobile did express some
preliminary interest in Agri-Valley’s 700 MHz licenses via information requests, by February 2015

T-Mobile had made known that its interest was limited to some of AVBI’s network assets and that
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it was not interested in acquiring Agri-Valley’s 700 MHz licenses. In August 2015 T-Mobile agreed
to acquire various items relating to AVBI’s network assets including site access leases, various
pieces of transmission and interconnection equipment, and other related network components. It
is Agri-Valley’s understanding that none of the other contacted entities expressed interest in either
Agri-Valley’s 700 MHz licenses nor AVBI’s network assets.

Assisting me in the preparation of this Response 1 was Timothy E. Welch, Hill & Welch,
1025 Connecticut Ave., NW #1000, Washington, D.C. 20036 and Scott Soden, Managing Partner,

Alpina Capital, 100 Jackson Street, Suite 101, Denver, CO 80206.

I hereby certify under penalty of perjury that I have read the foregoing Response 1 and that
except for matters of which official notice may be taken, the facts stated herein are true and accurate

to the best of my knowledge, information, and belief.

Edwin H. Eichler, President
Agri-Valley Communications, Inc.
Agri-Valley Broadband, Inc.

August 20, 2015
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v db
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